UNITED STATES )
N M w2 OMBAPPROVAL
FO R D SECURITIES AND EXCHANGE COMMISSION ) <
. OMB Numbcr: 3235-0076
Washington, D.C. 20549

Expires: April 30, 2008
_ Estimated average burden

FORMD hours per response. . . ... 16.00

e

073551 SECTION 4(6), AND/OR Ty
UNIFORM LIMITED OFFERING EXEMPTION ,I,\ |

Name of Offering  ( |:| check if this is an amendmeni and name has changed, and indicate change.)
January 2007 Series A Preferred Private Placement

Filing Under (Check box(es) that apply): [} Rule 504 [] Rule 505 {x] Rule 506 [7] Section 4(fi) [] ULORZG RECE‘VED
Type of Filing: [x] New Filing [] Amendment

A. BASIC IDENTIFICATION DATA UL d ] 2nnv

o7
1. Enter the information requested about the issuer /)

Nume of lssuver ([ Jcheck if this is an amendment and name hus changed, and indicate change.)

ASIA TIME CORPORATION

%

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Nu YT ctuding Area Code)
Room 1601-1604, 16/F, CRE Centre 889 Cheung Sha Wan Rd. Kowloon, Hong Kong (852) 23 1001
Address of Principal Business Operations (Number and Street, Ciry, State, Zip Code) Telephone Number (Including Ares Code)

(ir different from Executive Offices)

Brief Description of Business

distributor of watch movements components used in the manufacture and assembly of watches to a wide variety of timepicece
manufacturers

Type of Business Organization PROC
[¥] corporation [J limited parinership, already formed [] other (please specity): ESSED

[ business trust [J limited partnership, to be formed

Month  Vear AUG-0 62007
©

Actual or Estimated Date of Incorporatien or Organization: [x] Acwal 7] Estimated mo

Jurisdiction of Incorporation or Organization: (Enter two-leiter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) DI E]
GENERAL INSTRUCTIONS
Federal:
Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.5¢1 et seq. or 15U5.C.
77den),

When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Sccurities
and Fxchange Commission (SEC) on the eartlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or cestified mail 1o that address.

Where To Fite: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, ane of which must be manually signed. Any copies noi manually signed musi be
phetocopies of the manuaily signed copy or bear typed or printed signatures.
Informetion Required: A new filing must contain all information requested. Amendments need only report the name of the issucr and offering. uny changes

1hereto, the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E und the Appendia necd
nol be filed with the SEC.

Fiting Fee: There (s no federal filing fee.

State:

T'his natice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in Lhosc states that have adopted
ULOE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securities Adminisirator in each state where sales
are to be, or have been made. I a s1ate requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constilutes a part of
this notice and must be completed.

ATTENTION
Failureto file noticein the appropriate states will not result in aloss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resultin alossof an available state exemption unless such exemption is predictated on the
filing of a federal notice.

. Persons who respend to the collection of information contained in this form X
SEC1972(5-05) are not reguired to respend unless the form displays a carrently valid OMB lof9
control number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years:
e [ach beneficial owner having the power 1o vote or dispose. or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e  Each extcutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

& Each general and managing partner of partnership issuers.

Check Box{es) that Apply: |_—_| Promoter  [x] Beneficial Owner  [x] Executive Officer ix] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

KWONG, KAl SHUN

Business or Residence Address  (Number and Sireet, City, State, Zip Code)

Room 1601-1604, 16/F, CRE Centre 889 Cheung Sha Wan Rd. Kowloon, Hong Kong

Check Box(es) that Apply: [} Promoter  [] Beneficial Owner  [] Exccutive Officer  [x] Director [[] CGeneral andfor
Managing Pariner

Full Name (Last name first, if individual)

MAK, MICHAEL
Business or Residence Address  (Number and Street, City, State, Zip Code)

Room 1601-1604, 16/F, CRE Centre 889 Cheung Sha Wan Rd. Kowloon, Heng Keng

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner [] Executive Officer "] Director [[] General andfor
Managing Partner

FFull Name (Last name first, if individual)

Rusiness or Residence Address  (Number and Street, City, State, Zip Code)

Cheek Box(es) that Apply: [0 Promoter  [7] Beneficial Uwner  [[] Executive Officer [:| Director [0 General and/or
Managing Partoer

Full Name (Last name first, if individual)

Rusiness or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Prometer  [7] Beneficial Owner  [T] Executive Officer 7] Director [] General andfor
Managing Partner

Full Name (Last name tirst, if individual)

Business or Restdence Address  (Number and Sireet, City, State, Zip Code}

Check Boxies) that Apply; [_:] Promoter [] Beneficial Gwner |:] Executive Officer {j Dircctor [ Cieneral andior
Managing Pariner

Full Name ¢Last name first, if’ individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Boxies) that Apply: [:] Promoter D Beneficial Owner D Executive Officer 7] Director ] General andfor
Managing Partner

Full Name ¢1.as1 name first, il individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{lse blank sheet, or copy and use additional copies of this sheel, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer soid, or does the issuer intend to sell, to non-accredited investors in this offering? ... 1} [+1
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $_N/A
 Yes No
3. Does the offering permit joint ownership of @ Single Unit? ..o e s |X] O
4,  Enter the information requested for each person who has been or will be paid or given. directly or indirectly. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
1f a person to be listed is an associated person or agent of a broker or dealer repistered with the SEC and/or with a state
or states. list the name of the broker or dealer. 1M more than five {5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Futl Name (Last name first, if individual)
Business or Residence Address (Number and Street. City, State, Zip Code)
1900 Avenue of the Stars, Suite 310, Los Angeles, CA 90067
Name of Associated Broker or Dealer
WestPark Capital, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STAIES) oo smssssssssssssesonssessssssnssensessnmees ] AHIE SL0LES
A & [FEZ B [@] [0 [ [mBE DA ) [Gal [ [P
& [ A K K LA ME My Ml & N &S MO
Ml ) Y] Al ] M B @A NDl (@l (6K [OR]  [PA]
SC (] Wi WY PR
Full Name {L.ast name first. if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ~All States™ or check iIndividual STA1ES) o e e rmms bbb [] All States
MS MO
MT
PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual STAtES) ..o s st nans s seae s All Suates

O

[H1]
1L MO
PR

{Use blank sheet, or copy

g

d use additional copies of this sheel. as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND LSE OF PROCEEDS

b

Iinter the aggregate offering price of securities included in this offering and the tolal amount already

sold. Enter “07 if the answer is “none” or “zero.” [[ the transaction is an exchange offering, check

this box [ and indicate in the columns below the amounts ol the securities offered for exchange and
alreadv exchanged.

Aggregale

Fype of Sceurity

Offering Price

Amount Alrealy
Sold

DIEDL oottt seeieir st etas e s e r et s e e s R AR R e e b ARt b bR R b ta et 3 $
Bquity SOy eIl PR erred s 52,002,945 5 2,902,945
[] Common [x] Preferred
Convertible Sceuritics (IRCIUAiNG WAITANISY ..ovveee v s b e i s $
Partnership Interests $
Other (Specity 3
TOBLL ettt er et et v e e smas e e e ece e s et eSS R AR R bbb R et omns s ennassnrns s enersavnas ) $
Answer also in Appendix, Column 3, if liling under ULOL,
Enter the number of aceredited and non-aceredited investors who have purchased securities in this
offering and the aggregate doilar amounts of their purchases. For ofterings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines, Enter ~0" if answer is “none™ or “zero,”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEUILEU ENVESIOIS 111vrvrrrvearirersrrrsesesesreereststesetee st este s seasseteae s taeassetees b semmrs e s semmes s b bbb b bbb 27 g 2,902,945
Non-aceredited INVESTOTS oottt st st s b sneemsb e b esnr s b)
Total {(for filings under Rule 504 001¥) oot $

Answer also in Appendix, Column 4, if filing under ULOE,

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested forall sceuritics
sold by the issuer. to date. in offerings of the 1ypes indicated. in the twelve (12) months prior 10 the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Tyvpe of
Type of Offering Security

Rl B0 L e e e e e et s e

Daollar Amount
Sold

Regulation A Lo e

B 1 O O OO

R TV T )

a.  lurnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to orpanization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer ARENtTs FEES oo e
Printing and Engraving COSIS ... cmriervrcrmmrrssesrasssss st sa it s s s s sassms e s s ssmnse bbb asarbs b e bbbt s
LBAI FES oot eiieeeresricrerersacs s sececis et secacs s emse o en e e s e an et sem e AR AR R SR AR SR

ENZINECTINE FRES 1orvriiiiiiesinnrireriinenstirsrassnessesrsssesnacsaess s st soeartsh s s ams bbb emrt e e b s R be s b s b s R e ke e R ea bt e sm b anee e e
Sales Commissions (specify finders” fees SeParately) .o s
Other Expenses (identify) finder, consulting, expenses. escrow.duedlligencemlsc ..........................

TOLAL ettt et e s e e g ed SRS 4 SRR RS E R RRERE e TR RS SRR e SR e e ee s b e ners e ar ek nes e s

40f9
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$ 115,000

$
$
$231,515
5 504.821
¢ 851336




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C -~ Question 1
and total expenscs furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
Proceeds 10 the ISSUEE." ... st st s s e b aem s e sareena e

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C — Question 4.b above.

Paymenis to

§ 2,051,609

Officers,

Directors, & Payments to

Affiliates Others
Sataries and fEes . s s ] $ s
PUFCHASE OF FEAE ESLALE ..o.oeeveeeecee ettt a e s eas s sr e s e s s e e s b sas s sstebseanst s b s setrnassssesrennns s Os Os
Purchase, rental or lcasing and installation of machinery
ANG CQUIPIMENT co.coovooti ettt ena s sss s sssiss s ssssass s sensaa s snnss snses s e ] s
Construction or leasing of plant buildings and facilities ..o, 0s Ms
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) ... 0% Os
Repayment of indebtedness ... - b3 O $
WOTKING CAPILAL...civvreiiicrmriverrerrerevesres s errres vasssarsssnrsessssssansbesseresaseras s arevesarsessresanssenessnssns s vnrars seesensrenes as as 2,051,609
Other (specify): Os 0s

....... s s

Column Totals..........

Total Payments Listed (column totals added) ...ccccniiiniicnnis s

752051609

52,051,609

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staft,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Asia Time Corporation

Signature D;uf’
pe— NIZ N

Name of Signer (Print or Type) Title of Signer (Print or Type)
Kwong Kai Shun Chief Executive Officer
ATTENTION

Intentlonal misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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